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where possible, and Wo:'ldCom's unable to procure a right or license for WorldCom, Verizon will promptly
reservation of rights to pursue 20.2.1 For purposes of Section [20.2], Verizon's obligation to indemnify notify WorldCom of the specific facilities or equipment (including
certain remedies againsf Verizon? shall include the obligation to indemnify and hold MCIm harmless from software) that it is unable to provide pursuant to the license, as well as any

and against any loss, cost, expense or liability arising out of a claim that and all related facilities or equipment; the extent to which it asserts
MCIm's use, pursuant to the terms of this Agreement, of such Verizon WorldCom's use has exceeded (or will exceed) the scope of the license; and
network equipment or software infringes the intellectual property rights of the specific circumstances that prevented it from obtaining the revised
a third party. Moreover, should any such network equipment or software provisions.
or any portion thereof provided by Verizon hereunder become, or, in
Verizon's reasonable opinion, be likely to become, the subject of a claim of
infringement, or should MCIm's use thereof be finally enjoined, Verizon
shall, at its immediate expense and at its choice:

Issue
No.

Petitioners' Proposed Contract Language Verizon's Proposed Contract Language

20.2.1.1 Procure for MCIm the right to continue using such material; or

20.2.1.2 Replace or modify such material to make it non-infringing
provided such replacement or modification is functionally equivalent.

IV-45

Intellectual Property -Ht w should
Verizon's "best efforts" t bligations
to procure IP licenses tht t protect
AT&T be accounted for ii' the
Agreement and what are he Parties'
indemnification obligatio IS with
respect to IP issues?
Should the ICA contain a fraud
prevention provision that (I) requires
each Party to make available to the
other fraud prevention fe: tures that
may be embedded within any of the
Network Elements; (2) m.lkes clear
that uncollectible or unbillable
revenues from fraud and J esulting
frem, but net confined to
provisioning, maintenanc :, or signal
network routing errors shrill be the
responsibility of the Part) causing the
error; and (3) states that reither Party
is liable to the other for a Iy fraud

RESOLVED

Attachment IX, Section 3 et seq.

Section 3. Fraud Prevention

3.1 Each Party shall make available to the other fraud prevention features,
including prevention, detection, or control functionality, that may be embedded
within any of the Network Elements in accordance with applicable Tariffs or as
otherwise mutually agreed, such as 900 NPA and international blocking offered
tr.. h ..... ~ ...... ""' ............ 1.C'ff'lorr>.""' ....~ .,. ..... ...-1 nrrrr..."" ......... t............ r A ..... t--aarll
l.V uuJlln... .::JJ '-'UJLVIII'-'l., U.tlU u6b1'-'5,"u,V1J. LJ. Lb.'"''"'U]

3.2 Uncollectible or unbillable revenues from fraud and resulting from, but not
confined to provisioning, maintenance, or signal network routing errors shall be
the responsibility of the Party causing such error.

RESOLVED W/AT&T

§ 17 Terms and Conditions of Agreement:

17. Fraud

17.1 The Parties will work cooperatively in a commercially reasonable manner
to minimize fraud associated with third number billed calls, calling card calls,
and other services related to this Agreement.

1"'7" e ..... rol.-.. D""",,,,, C'h..-.l1 ............ n.L.o. ..... " ..... :lnhl.n t ... th.n. ... ", ..h."",.......n .. ,1 ........co." ............ : .......... i'............_.~~
I I ,L. L.JU'-'II.L UIL) JIIUll IIIUI'\.'-' U'UIIUlJl'-' L\.J LII'-' \.JLll\..>1 11UUU P1'-''''--'Ull\.JII IvalUI'-'~,

including prevention, detection, or control functionality, that may be embedded
within any of the Network Elements in accordance with applicable Tariffs or as
otherwise mutually agreed; such functionalities including 900 NPA and
international blcoking offered to business Customers and aggregators.

KEY WHERE DISTINCTION AM )NG PETITIONERS IS NECESSARY: WorldCom (bold); Cox (underline text); AT&T (italic).
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incurred in connection wit I service 3.3 Neither Party shall be responsible to the other for any fraud incurred in 17,3 Except as may otherwise be required under Applicable Law, each Party
offerings, but that each Pa ty must connection with their respective service offerings, except that each Party shall Com assumes responsibility for all fraud associated with its Customers and
indemnify and hold each ether indemnify and hold each other harmless for any losses payable to IXC carriers accounts.
harmless for any losses pa)'able to caused by "clip-on" fraud incurred as a result of unauthorized access to an
IXC carriers caused by "cI ip-on" inoemnifying party's Service Area Concept ("SAC"); provided that the
fraud incurred as a result ( f indemnifying party shall control all negotiations and settlements of such claims
unauthorized access to an with the applicable IXC carriers.
indemnifying Party's Serv ce Area
Concept (provided that thl
indemnifying Party shall c )ntrol all
negotiations and settlemer ts of such
claims with the applicable IXC
carriers)?

IV-83 Should the Interconnectio I RESOLVED RESOLVED
Agreement contain a prov sion
defining the scope of the, greement,
states that the Interconnec:ion
Agreement specifies the rights and
obligations of each Party 'vith respect
to the purchase and sale 0 . Local
Interconnection, Local Re ;ale,
Network Elements, and re ated
services, and defines the s Jbject
matter content of each Pal t of the
Interconnection Agreemel1t?

IV- 84 Should the Interconnectio'l 1.2 Verizon shall provide the services set forth in this Agreement in any Verizon proposes deletion of WoridCom's proposed Part A, § 1.2
Agreement contain a prov sion: (I) Technically Feasible arrangement of resale services and Network Elements
obligating Verizon to pro' ide services (possibly in conjunction with facilities provided by MCIm) requested by MCIm,
in any Technically Feasib'e pursuant to the terms of this Agreement and in accordance with the
combination requested by WorldCom requirements of Applicable Law, or where appropriate, the Bona Fide Request
(excepting Local Resale); (2) ("BFR") process set forth in Section [61 (BFR Process for Further Unbundling)
prohibiting either party fn ,m of this Part A. -Examples of such arrangements include, but are not limited to,
discontinuing or refusing 0 provide (i) Network Element Platform ("UNE-P") in conjunction with resold DSL
any service provided or required services or Advanced Services and (ii) UNE-P in conjunction with resold
under the Interconnection Agreement Operator ServiceslDirectory Assistance Services.
(except in accordance witl the terms
of the Interconnection Ag eement),

KEY WHERE DISTINCTION AMONG PETITIONERS IS NECESSARY: WorldCom (bold); Cox (underline text); AT&T (italic).
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without the other party's VTitten
agreement; and (3) prohib ting
Verizon from altering its r etwork
without notice in a manne (i)
inconsistent with the FCC s notice
requirements and (ii) that would
impair WorldCom'srightf under the
Interconnection Agreemer. t?

IV-86 Should the Interconnectiol RESOLVED RESOLVED
Agreement contain a prav sion stating
that (I) except as otherwif e provided.
the purchasing Party is au horized to
use the services provided 0 it under
the Interconnection Agree.nent in
connection with other tecl nically
compatible services provided by the
providing Party under the
Interconnection Agreemel t, or with
any services provided by 1he
purchasing Party or third parties, but
that (2) unless otherwise r rovided,
interconnection services, I all
transport and termination ;ervices,
and unbundled Network f lements
shall be available under tt e terms and
conditions (including pric ~s) set forth
in the Interconnection Ag' eement, and
shall only be used for pUfJ loses
consistent with the purcho'iing Party's
obligations under the Act md any
rules, regulations or order;
thereunder?

IV-87 Should the Interconnectio 1 RESOLVED RESOLVED
Agreement contain a proy ision stating
that no provision of the
Interconnection Agreemeilt shall be
deemed waived, amended or modified

KEY WHERE DISTINCTION AMONG PETITIONERS IS NECESSARY: WorldCom (bold); Cox (underline text); AT&T (italic).
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by either Party unless s~C'l a waiver,
amendment or modification is in
writing, dated, and signed by both
Parties?

IV-88 Should the Interconnectiol RESOLVED RESOLVED
Agreement contain a provision:
(I) making assignments O' delegations
of Interconnection Agreel ,lent rights
or obligations to any non- Iffiliated
entity void, without prior written
notice and consent, (2) re'luiring
written notice of an assigl ment or
delegation to an Affiliate, and
(3) further setting forth th: rights and
obligations of the Parties 'Ipon a valid
assignment or delegation~

IV-89 Should the Interconnectic n RESOLVED RESOLVED
Agreement contain a prm ision
governing audits and exal1inations
that: (1) entitles each Part y to audit
the other Party's books, n'cords and
documents for the purpos.~ of
evaluating the accuracy o' the other
Party's bills and perform, nce reports
rendered under the Interc'mnection
Agreement, and that state; how often
such audits may be perfO! med;
(2) states that a Party rna) employ
others persons or firms to conduct the
audit, and that the time ar d place of
audits shall take place by Igreement
of the parties; (3) sets fan h a
procedure for correction I'y the
audited party of any error revealed in
the audit; (4) obligates ea:h Party to
cooperate fully in any auc it; (5)
places the cost of the aud t on the

KEY WHERE DISTINCTION AMI )NG PETITIONERS IS NECESSARY: WorldCom (bold); Cox (underline text); AT&T (italic).
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auditing Party, but prohibi
audited Party from chargil
auditing Party for reasona
(6) provides that informati
disclosed in an audit is de.
confidential information s
Interconnection Agreemel
confidentiality restrictions
provides for a limited sun
for audits following expin
termination of the Interco)
Agreement?

IV-90 Should the Interconnectio
Agreement contain a prov
governing the rights and p
for billing disputes, inclue
allocation of interest payn
resolution of such dispute:

IV-91 Should the Interconnectio
Agreement contain detaile
provisions setting forth he
will occur?

ts the
g the
lIe access;
on
med to be
lbject to the
;t's
; (7)
ivaI period
tion or
,nection

I

sion
;ocedures
ing
ents upon
?
)

d
w branding

RESOLVED

Partially resolved by inclusion ofVerizon's proposed language for Part A,
Sections 7.1,7.4 through 7.7.
Verizon's proposed Section 7.1 has been included in the agreed-to portions of
the Resale Attachment. WorldCom's proposed Section 7.1 remains in dispute.

Section 7. Branding

7.1 Whenever Verizon has control over handling of the services that MClm
may provide to third parties using services provided by Verizon under this
Agreement, Verizon shall, at MClm's sole discretion, brand any and all services
at all points of Customer contact exclusively as MCIm services, or otherwise as
MClm may specify, or be provided with no brand at all, as MClm may
determine. Where Technically Feasible, the branding provided by Verizon
must be automatic and not require any manual intervention. Verizon shall not
unreasonably interfere with branding by MClm. Verizon shall thoroughly test
branding or unbranding of Operator Services, Directory Assistance and all
interfaces and transfer features prior to delivery to MClm's Customers,
subsidiaries, Affiliates, or any other third parties. These tests include, but are
not limited to, the installation and testing of MCIm-provided tapes. [Disputed

Verizon's Proposed Contract Language

RESOLVED

Verizon proposes to use same language on branding for WorldCom as that to
which AT&T and Verizon have agreed, as set forth below; such provisions will
have to be renumbered when placed in the WorldCom contract:

7.1 To the extent required by Applicable Law, upon request by [WorldCom]
and at prices, terms and conditions to be negotiated by [WorldComj and
Verizon, Verizon shall provide Verizon Resold Services that are identified by
[WorldCom]'s trade name, or that are not identified by trade name, trademark
or service mark.

7.4 Verizon will recognize [WorldCom] as the customer of record of all
services ordered by IWorldCom] under this Agreement. IWorldCom] shall be
the single point of contact for [WoridCom] Customers with regard to all
services, facilities or products provided by Verizon to [WorldComJ and other
services and products which they wish to purchase from [WorldCom] or which
they have purchased from [WoridCom]. Communications by [WorldCom]
Customers with regard to all services, facilities or products provided by
Verizon to [WorldCom] and other services and products which they wish to

KEY WHERE DISTINCTION AMONG PETITIONERS IS NECESSARY: WorldCom (bold); Cox (underline text); AT&T (italic).
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Petitioners' Proposed Contract Language

WorldCom Language]

[Following is Verizon's proposed language which WorldCom has
accepted.]

7.1 Availability of Branding for Resale
To the extent required by Applicable Law, upon request by AT&T and at
prices terms and conditions to be negotiated by AT&T and Verizon, Verizon
shall provide Verizon Resold Services that are identified by AT&T's trade
name, or that are not identified by trade name, trademark, or service mark.
[Included in Resale Attachment]

* * * *

7.4 Verizon will recognize AT&T as the customer of record of all Services
ordered by AT&T under this Agreement. AT&T shall be the single point of
contact for AT&T Customers with regard to all services, facilities or products
provided by Verizon to AT&T and other services and products which they wish
to purchase from AT&T or which they have purchased from AT&T.
Communications by AT&T Customers with regard to all services, facilities, or
products provided by Verizon at AT&T and other services and products which
they wish to purchase from AT&T or which they have purchased from AT&T,
shall be made to AT&T, and not to Verizon. AT&T shall instruct AT&T
Customers that such communications shall be directed to AT&T.

7.5 Requests by AT&T Customers for information about or provision of
products or services which they wish to purchase from AT&T, requests by
AT&T Customers to change, terminate, or obtain information about, assistance
in using, or repair or maintenance of, products or services which they have
purchased from ATT, and inquiries by AT&T Customers concerning AT&T's
bills, charges for AT&T's products or services, and, if the AT&T Customers
receive dial tone line service from AT&T, annoyance calls, shall be made by
the AT&T Customers to AT&T, and not to Verizon.

7.6 AT&T and Verizon will employ the following procedures for handling

Verizon's Proposed Contract Language

purchase from [WoridComj or which they have purchased from [WoridComj,
shall be made to [WorldCom], and not to Verizon. [WorldCom] shall instruct
[WorldComj Customers that such communications shall be directed to
[WorldCom).

7.5 Requests by [WorldCom] Customers for information about or provision of
products or services which they wish to purchase from [WoridCom), requests
by [WorldCom) Customers to change, terminate, or obtain information about,
assistance in using, or repair or maintenance of, products or services which they
have purchased from [WorldCom), and inquiries by [WorldCom) Customers
concerning AT&T's bills, charges for [WorldCom)'s products or services, and,
if the [WorldCom] Customers receive dial tone line service from
[WorldCom], annoyance calls, shall be made by the [WorldCom] Customers
to [WorldCom], and not to Verizon.

7.6 [WorldComj and Verizon will employ the following procedures for
handling misdirected repair calls:

7.6.1 [WoridCom] and Veri70n will educate their respective Customers as to
the correct telephone numbers to call in order to access their respective repair
bureaus.

7.6.2 To the extent Party A is identifiable as the correct provider of service
to Customers that make misdirected repair calls to Party B, Party B will
immediately refer the Customers to the telephone number provided by Party A,
or to an information source that can provide the telephone number of Party A,
in a courteous manner and at no charge.

In responding to misdirected repair calls, neither Party shall make disparaging
remarks about the other Party, its services, rates, or service quality.

7.6.3 [WorldCom] and Verizon will provide their respective repair contact
numbers to one another on a reciprocal basis.

7.7 In addition to Section 7.6 addressing misdirected repair calls, the Party
receiving other types of misdirected inquiries from the other Party's Customer
shall not in any way disparage the other [WoridCom].

KEY WHERE DISTINCTION AMONG PETITIONERS IS NECESSARY: WorldCom (bold); Cox (underline text); AT&T(italic).
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misdirected repair calls:

7.6.1 AT&T and Verizon will educate their respective Customers as to the
correct telephone numbers to caIl in order to access their respective repair
bureaus.

7.6.2 To the extent Party A is identifiable as the correct provider of service to
Customers that make misdirected repair caIls to Party B, Party B will
immediately refer the Customers to the telephone number provided by Party A,
or to an information source that can provide the telephone number of Party A,
in a courteous manner and at no charge. In responding to misdirected repair
caIls, neither Party shaIl make disparaging remarks about the other Party, its
services, rates, or service quality.

7.6.3 AT&T and Verizon will provide their respective repair contact numbers to
one another on a reciprocal basis.

7.7 In addition to section 7.6.3 addressing misdirected repair caIls, the Party
receiving other types of misdirected inquiries from the other Party's Customer
shall not in any way disparage the other party.

IV-92 Should the Interconnectioa RESOLVED RESOLVED
Agreement contain a pro... ision that
makes clear that the Inter< onnection
Agreement provisions go' erning
branding shaIl not confer m either
Party any rights to the ser lice marks,
trademarks and tradenamt s owned by
or used in connection witl I services by
the other Party or its Affiliates, except
as expressly permitted by the
branding provisions?

IV-93 Should the Interconnection RESOLVED RESOLVED
Agreement contain a pro... ision that
requires Verizon technici;Lns, when on
a premise visit on behalf (,f
WorldCom, to identify th,:mselves as
Verizon employees perfo! ming
services on behalf of WorldCom?

KEY WHERE DISTINCTION AMDNG PETITIONERS IS NECESSARY: WorldCom (bold); Cox (underline text); AT&T (italic).
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Should that provision also define the
appropriate contents of a s:atus card
left by such a technician 0 1 a status
visit (and include an Exhil,it A that
contains a representative s lmple) and
prohibit such technicians from leaving
any promotional or marke ing
literature for or otherwise market
Verizon Telecommunicati ms
Services to the WorldCorr customer
(excepting a telephone nUl nber for
customer service or sales) •

IV-94 Should the Interconnectio I RESOLVED RESOLVED
Agreement contain a prov sion stating
that the purchasing Party I ;,ill pay
charges in consideration f'lr services,
and incorporating by refer ~nce
attachments setting forth {harges and
billing and payment proceJures?

IV-95 Should the Interconnectio I Part A, Section 8.2. Verizon would agree to WorldCom's proposed Part A, Section 8.2, if
Agreement contain a prov:sion WoridCom would agree to add the phrase "or otherwise provided for under
making each Party (subje( t to certain 8.2 Except as otherwise specified in this Agreement, each Party shall be Applicable Law" after the introductory clause "Except as otherwise specified in
exceptions) responsible f( r all costs responsible for: (i) all costs and expenses it incurs in complying with its this Agreement,".
and expenses incurred in I omplying obligations under this Agreement; and (ii) the development, modification,
with its obligations under the technical installation and maintenance of any systems or other infrastructure
Interconnection Agreemel it, and which it requires to comply with and to continue complying with its
requiring each Party to un jertake the responsibilities and obligations under this Agreement.
technological measures nt cessary for
such compliance?

IV-96 Should the Interconnectio 1 RESOLVED RESOLVED
Agreement contain a prm ision
requiring each Party to co nply with
Applicable law, to obtain md keep in
effect all regulatory apprc vals, and to
reasonably cooperate in 0 1taining and
maintaining such approva's? Should
the provision further prov'de that the

KEY WHERE DISTINCTION AMI >NG PETITIONERS IS NECESSARY: WorldCom (bold); Cox (underline text); AT&T (italic).
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Interconnection Agreemer t shall
survive, subject to other plOvisions of
Part A, in the event that th ~ Act or
FCC rules and regulations applicable
to the Interconnection Agl~ement are
held invalid?

IV-98 Should Verizon be preclu(ed from RESOLVED RESOLVED
sharing WorldCom confid~ntial

information with Verizon'; retail
component?

IV-99 Should the Interconnectio I RESOLVED RESOLVED
Agreement contain a prov sion setting
forth rules of construction applicable
to the Interconnection Agreement
terms and conditions?

IV-100 Should the Interconnectio I RESOLVED RESOLVED
Agreement contain a displlte
resolution provision that ~ ermits the
Parties to submit to the Cc.mmission
any dispute arising out of he
Interconnection Agreemel t that the
Parties cannot resolve (as: uming the
Commission retains contil"uing
jurisdiction to implement md enforce
the terms and conditions ( f the
Interconnection Agreemel t), and that
sets forth the obligations ( f the Parties
upon such submission?

IV-101 Should the parties be allo'ved to 28.1 1 Dispute Resolution If WorldCom insists that an arbitral order will be effective prior to its approval
submit disputes under the agreement (or deemed approval) by the Commission, then Verizon proposes the following
to binding arbitration und ~r the 28.11.1 Alternative to Litigation. language:
United States Arbitration \ct? Except as provided under Section 252 of the Act with respect to the approval of

this Agreement and any amendments thereto by the Commission, the Parties 14. Dispute Resolution
desire to resolve disputes arising out of or relating to this Agreement without
litigation. Accordingly, the Parties agree to use the following alternative 14.1 Except as otherwise provided in this Agreement. any dispute between
dispute resolution procedures as a final and binding remedy with respect to any the Parties regarding the interpretation or enforcement of this Agreement or any
action, dispute, controversy or claim arising out of or relating to this Agreement of its terms shall be addressed by good faith negotiation between the Parties.

KEY WHERE DISTINCTION AM< )NG PETITIONERS IS NECESSARY: WorldCom (bold); Cox (underline text); AT&T (italic).
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28.11.1 Alternative to Litigation.

28.11 Dispute Resolution

(I) An action seeking a temporary restraining order or an injunction
related to the purposes of this Agreement;
(2) A dispute, controversy or claim relating to or arising out of a change in
law or reservation of rights under the provisions of this Agreement;

Except as provided under Section 252 of the Act with respect to the approval of
this Agreement and any amendments thereto by the Commission, the Parties
desire to resolve disputes arising out of or relating to this Agreement without
litigation. Accordingly, the Parties agree to use the following alternative
dispute resolution procedures as a final and binding remedy with respect to any
action, dispute, controversy or claim arising out of or relating to this Agreement
or its breach, except with respect to the following:

As an alternative, Verizon would agree to language on dispute resolution
for WorldCom that is based in large part on that to which AT&T and
Verizon have agreed, as set forth below; such provisions will have to be
renumbered when placed in the WorldCom contract:

14.2 If the Parties have been unable to resolve the dispute within 45 days of
the date of the initiating Party's written notice, either Party may pursue any
remedies available to it under this Agreement, at law, in equity, or otherwise,
including, but not limited to, instituting an appropriate proceeding before the
Commission, the FCC, or a court of competent jurisdiction.

Petitioners' Proposed Contract Language

28.11.2 Negotiations.
At the written request of a Party, each Party will appoint a knowledgeable,
responsible representative to meet and negotiate in good faith to resolve any
dispute arising out of or relating to this Agreement. The Parties intend that
these negotiations be conducted by non-lawyer, business representatives. The
location, format, frequency, duration, and conclusion of these discussions shall

Statement of Is! =u.:..e -+_-;--;-_-;- -:-: --:--::--::---: -+=--:-:-:-__-:--_--:----:__=- ----:-:---;---:-----------1
or its breach, except with respect to the following: To initiate such negotiation, a Party must provide to the other Party written
(I) An action seeking a temporary restraining order or an injunction notice of the dispute that includes both a detailed description of the dispute or
related to the purposes of this Agreement; alleged nonperformance and the name of an individual who will serve as the
(2) A dispute, controversy or claim relating to or arising out of a change in initiating Party's representative in the negotiation. The other Party shall have
law or reservation of rights under the provisions of Section 27 of this ten business days to designate its own representative in the negotiation. The
Agreement; Parties' representatives shall meet at least once within 45 days after the date of
(3) A suit to compel compliance with this dispute resolution process; the initiating Party's written notice in an attempt to reach a good faith resolution
(4) An action concerning the misappropriation or use of intellectual of the dispute. Upon agreement, the Parties' representatives may utilize other
property rights of a Party, including, but not limited to, the use of the trademark, alternative dispute resolution procedures such as private mediation to assist in
tradename, trade dress or service mark of a Party; the negotiations.
(5) An action for fraud;
(6) A billing dispute equal to or in excess of $2,000,000.00;
(7) Any rate or charge within the jurisdiction of the Commission or the
FCC;
(8) Any term or condition of the (i) Memorandum Opinion and Order, In
the Applications of NYNEX Corp., Transferor, and Bell Atlantic Corp,
Transferee, For Consent to Transfer Control of NYNEX Corp. and Its
Subsidiaries, 12 F.C.C.R. 19985 (1997) or (ii) Application of GTE Corporation,
Transferor and Bell Atlantic Corporation, Transferor, Memorandum Opinion
and Order, CC Docket No. 98-184, FCC 00-221 (reI. June 16, 2000) ("Merger
Order);
(9) A dispute, controversy or claim relating to or arising out of the tax
provisions of this Agreement; and
(10) Any dispute appropriately before the Commission pursuant to the
abbreviated Dispute Resolution Process as established in Case No. 000026,
Case No. 000035, or another proceeding before the Commission.
Any such actions, disputes, controversies or claims may be pursued by either
Party before any court, Commission or agency of competent jurisdiction.
AssitieRall), AT&T hereB) ai es its rights te sliBmit sisfJlites iR aeefJraaRee
, ith the alterRati e aisfJlite reSfJllitieR meaiatieR fJrseess imfJlemeRtea By
"erizsR fJlirsliaRt Ie fJaragrafJh 1QaRs AllaehmeRI f sf the Merger Orser.

Issue
No.

KEY WHERE DISTINCTION AMUNG PETITIONERS IS NECESSARY: WorldCom (bold); Cox (underline text); AT&T(italic).
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Petitioners' Proposed Contract Language

be left to the discretion of the representatives. Upon agreement, the
representatives may utilize other alternative dispute resolution procedures such
as mediation to assist in the negotiations. Discussions and correspondence
among the representatives for purposes of these negotiations shall be treated as
Confidential Information developed for purposes of settlement, exempt from
discovery, and shall not be admissible in the arbitration described below or in
any lawsuit without the concurrence of all Parties. Documents identified in or
provided with such communications, which are not prepared for purposes of the
negotiations, are not so exempted and may, if otherwise discoverable or
admissible, be discovered, or be admitted in evidence, in the arbitration or
lawsuit.

28.11.3 Arbitration
Except for those disputes identified in section 28.11.1 (I) through 28.11.1 (9), if
the negotiations do not resolve the dispute within sixty (60) days of the initial
written request, the dispute may be submitted by either Party or both Parties
(with a copy provided to the other Party) to the Commission for arbitration
pursuant to section 252 of the Act. The Commission shall assign the dispute to
a single arbitrator selected by the Parties pursuant to the Commercial
Arbitration Rules of the American Arbitration Association ("AAA") in effect on
the date of commencement of the arbitration, as modified by this Agreement,
hereinafter referred to as the AAA Rules. The Parties may select an arbitrator
outside AAA' s roster of arbitrators upon mutual agreement prior to AAA' s
appointment of an arbitrator. Neither Party waives any rights it may otherwise
have under Section 252 of the Act by agreeing to allow the Commission to
assign the dispute to an arbitrator selected by the Parties. Discovery shall be
controlled by the arbitrator but IimitedJo the extent set out in this section,
unless otherwise prohibited by the AAA Rules. Each Party may submit in
writing to a Party, and that Party shall so respond to, a maximum of any
combination of twenty-five (25) (none of which may have subparts) of the
following: interrogatories, demands to produce documents, or requests for
admission. Each Party is also entitled to take the oral deposition of one
individual of the other Party. Additional discovery may be permitted upon
mutual agreement of the Parties. The arbitration hearing shall be commenced
within sixty (60) days of the demand for arbitration. The arbitration shall be
held in a mutually agreeable city or as determined by the arbitrator. The Parties
may submit written briefs. The arbitrator shall rule on the dispute by issuing a
written opinion within thirty (30) days after the close of hearings-,-including

Verizon's Proposed Contract Language

(3) A suit to compel compliance with this dispute resolution process;
(4) An action concerning the misappropriation or use of intellectual
property rights of a Party, including, but not limited to, the use of the trademark,
trade name, trade dress or service mark of a Party;
(5) An action for fraud;
(6) A billing dispute equal to or in excess of $2,000,000.00;
(7) Any rate or charge within the jurisdiction of the Commission or the
FCC;
(8) Any term or condition of the (i) Memorandum Opinion and Order, In
the Applications of NYNEX Corp., Transferor, and Bell Atlantic Corp,
Transferee, For Consent to Transfer Control of NYNEX Corp. and Its
Subsidiaries, 12 F.c.c.R. 19985 (1997) or (ii) Application of GTE Corporation,
Transferor and Bell Atlantic Corporation, Transferor, Memorandum Opinion
and Order, CC Docket No. 98-184, FCC 00-221 (reI. June 16,2(00) ("Merger
Order);
(9) A dispute, controversy or claim relating to or arising out of the tax
provisions of this Agreement; and
(10) Any dispute appropriately before the Commission pursuant to the
abbreviated Dispute Resolution Process as established in Case No. 000026,
Case No. 000035, or another proceeding before the Commission.
Any such actions, disputes, controversies or claims may be pursued by either
Party before any court. Commission or agency of competent jurisdiction.
Additionally, AT&T hereby waives its rights to suhmit disputes in accordance
with the alternative dispute resolution process implemented by Verizon
pursuant to paragraph 40 and Attachment F of the Merger Order.

28.11.2 Negotiations

At the written request of a Party, each Party will appoint a knowledgeable,
responsihle representative to meet and negotiate in good faith to resolve any
dispute arising out of or relating to this Agreement. The Parties intend that
these negotiations be conducted hy non-lawyer, husiness representatives. The
location, format, frequency, duration. and conclusion of these discussions shall
be left to the discretion of the representatives. Upon agreement. the
representatives may utilize other alternative dispute resolution procedures such
as mediation to assist in the negotiations. Discussions and correspondence
among the representatives for purposes of these negotiations shall be treated as
Confidential Information developed for purposes of settlement. exempt from
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28.1 1.3 Arbitration

Except for those disputes identified in section 28.1 1.1 (I) through 28.11.1 (9), if
the negotiations do not resolve the dispute within sixty (60) days of the initial
written request, the dispute may be submitted by either Party or both Parties
(with a copy provided to the other Party) to the Commission for arbitration
pursuant to section 252 of the Act. The Commission shall assign the dispute to
a single arbitrator selected by the Parties pursuant to the Commercial
Arbitration Rules of the American Arbitration Association ("AAA") in effect on
the date of commencement of the arbitration, as modified by this Agreement,
hereinafter referred to as the AAA Rules. The Parties may select an arbitrator
outside AAA's roster of arbitrators upon mutual agreement prior to AAA's
appointment of an arbitrator. Neither Party waives any rights it may otherwise
have under Section 252 of the Act by agreeing to allow the Commission to
assign the dispute to an arbitrator selected by the Parties. Discovery shall be
controlled by the arbitrator but limited to the extent set out in this section,
unless otherwise prohibited by the AAA Rules. Each Party may submit in
writing to a Party, and that Party shall so respond to, a maximum of any
combination of twenty-tive (25) (none of which may have subparts) of the
following: interrogatories, demands to produce documents, or requests for
admission. Each Party is also entitled to take the oral deposition of one
individual of the other Party. Additional discovery may be permitted upon
mutual agreement of the Parties. The arbitration hearing shall be commenced
within sixty (60) days of the demand for arbitration. The arbitration shall be
held in a mutually agreeable city or as determined by the arbitrator. The Parties
may submit written briefs. The arbitrator shall rule on the dispute by issuing a
written opinion within thirty (30) days after the close of hearings, including
Findings of Fact and Conclusions of Law. The arbitrator shall have no power to
add or detract from this Agreement of the Parties and may not make any ruling
or award that does not conform to the terms and conditions of this Agreement.
The arbitrator may award whatever remedies at law or in equity the arbitrator

Petitioners' Proposed Contract Language

28.11.6 Continuous Service
The Parties shall continue providing services to each other during the pendency
of any dispute resolution procedure, and the Parties shall continue to perform
their obligations, including making payments in accordance with and as
required by this Agreement.

28.11.5 Costs
Each Party shall bear its own costs of these procedures. The Parties shall
equally split the fees of the arbitrator.

28.11.7 Commission Order
28.11.7.1 Within thirty (30) days of the arbitrator's decision, the Parties shall
submit that decision to the Commission for review. Each Party shall also
submit its position on the arbitrator's decision in a statement not to exceed ten
(10) pages as to whether the Party seeks to challenge it before the Commission.
The Commission shall accept or modify the arbitrator's decision within thirty

28.11.4 Expedited Arbitration Procedures.
If the issue to be resolved through the negotiations referenced in Section
28.11.2 directly and materially affects service to either Party's end-user
Customers or the amount subject to a billing dispute is $200,000 or less, then
the period of resolution of the dispute through negotiations before the dispute is
to be submitted to arbitration shall be five (5) Business Days. Once such a
service affecting dispute is submitted to arbitration pursuant to the process
outlined in Section 28.11.3 above, the arbitration shall be conducted pursuant to
the expedited procedures rules of the AAA Rules in effect on the date of
commencement of the arbitration.

Statement of Is~ .:;.u.:;.e------ir-::~::--__::_=_--:_:::____:___:_-:__:_:_-_=:::_-_:_:_--__:___::_~------t__:::_---____::_:__::-___:-____:___:___::_:_-:---:---:-:--_:_-:-----------l
Findings of Fact and Conclusions of Law. The arbitrator shall have no power to discovery, and shall not be admissible in the arbitration described below or in
add or detract from this Agreement of the Parties and may not make any ruling any lawsuit without the concurrence of all Parties. Documents identified in or
or award that does not conform to the terms and conditions of this Agreement. provided with such communications, which are not prepared for purposes of the
The arbitrator may award whatever remedies at law or in equity the arbitrator negotiations, are not so exempted and may, if otherwise discoverable or
deems appropriate._The times specified in this section may be extended upon admissible, be discovered, or be admitted in evidence, in the arbitration or
mutual agreement of the Parties or by the arbitrator upon a showing of good lawsuit.
cause. The ritteR epiRieR of the arbitrater shall Ret be eRfereeable iR aR~

eeurt ha, iRg juri.,aietieR e er the subjeet matter uRtil the CemmissieR, pursuaAt
te seetieR 28.11.7 bele' , has issuea aR Oraer aaeptiRg er meaif~ iRg the
arbitrater's 'ritteR epiRieA.

Issue
No.
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resulting from the other P
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Party against all losses ca
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environmental laws; (3) p
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compliance with asbestos
laws when WorldCom en,
abatement activities or eq
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(30) days of its receipt and issue an Order accordingly pursuant to Section 252 deems appropriate. The times specified in this section may be extended upon
of the Act; provided, however, if the Commission does not issue an Order mutual agreement of the Parties or by the arbitrator upon a showing of good
accepting or modifying the arbitrator's decision within thirty (30) days of its cause. The written opinion of the arbitrator shall not be enforceable in any
receipt, the arbitrator's decision shall be deemed an Order of the Commission court having jurisdiction over the subject matter until the Commission, pursuant
pursuant to Section 252 of the Act. The Order of the Commission shall become to section 28.11.7 below, has issued an Order adopting or modifying the
final and binding on the Parties, except as provided in Section 28.11.7.2 below. arbitrator's written opinion.
28.11.7.2 Either Party may seek timely review of the Commission Order
rendered above pursuant to Section 252(e)(6) of the Act. The Parties agree to
waive any objection to the federal court's jurisdiction over the subject matter.

I RESOLVED RESOLVED
sion stating
sreement
ment
subject
on
ersedes any
agreement,
'tation on

1 RESOLVED RESOLVED
ision
ironmental
Ites that
e to the
ever
trty's
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)uires each
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the other
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regulating
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lipment
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placement activities result ng in the
generation or placement 0 . asbestos
containing material; (4) mikes clear
that WorldCom has no additional
legal responsibilities regal ding
asbestos containing materal on
Verizon property; and (5) obligates
Verizon to notify WorldC)m if
Verizon undertakes any a! bestos
control or asbestos abaten ent
activities that could affect
WorldCom's equipment o'
operations?

IV-104 Should the Interconnectio I RESOLVED RESOLVED
Agreement contain a prov sion
obligating both parties in heir
performance of their obli! ations
under the Interconnection Agreement
to cooperate fully and act ,n good
faith and consistently wit~ the intent
of the Act, and prohibitinl either
Party from unreasonably ( elaying,
withholding, or conditioning any
action it is required or pernitted to
take pursuant to the InterCJnnection
Agreement?

IV-lOS Should the Interconnectio I RESOLVED RESOLVED
Agreement contain a provision stating
that the Act and Virginia hw govern
the validity, construction,
enforcement, and interpre ation of the
Interconnection Agreement, without
regard to Virginia's conflict of laws
rules?

IV-I06 Should the Interconnectio I Part A, Sections 19.1,19.2,19.3,19.3.1-19.3.5: Verizon proposes to use same language for WorldCom as that to which AT&T
Agreement contain a prov sion under and Verizon have agreed (at Section 24 of the AT&T contract), as set forth
which each Party agrees tf I indemnify Section 19. Indemnification below; such provisions will have to be renumbered when placed in the
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the other Party for certain ;pecified
liability arising from the
Interconnection Agreemer t that is
legally caused by the indennifying
Party? Should the provisi( n also
contain various procedure ., including
limiting conditions, regarc ing how
indemnification is obtaine I, including
notice, authority to defenc, authority
to settle, obligation to ass« rt defenses
in applicable Tariffs, and In

obligation on the indemni ied Party to
offer reasonable cooperati:m and
assistance?

Petitioners' Proposed Contract Language

19. I Each Party agrees to release, indemnify, defend and hold harmless the
other Party from and against all losses, claims, demands, damages, expenses,
suits or other actions, or any liability whatsoever, including, but not limited to,
costs, and reasonable attorneys' fees and allocated in-house legal expenses
(collectively, a "Loss") incurred by the indemnified Party to the extent that such
Loss is: suffered, made, instituted, or asserted by any other person, relating to
personal injury to or death of any person, or for loss, damage to, or destruction
of real and/or personal property, whether or not owned by others, incurred
during the term of this Agreement and to the extent legally caused by the acts or
omissions of the indemnifying Party, regardless of the form of action.
Notwithstanding the foregoing indemnification, nothing in this Section [19]
shall affect or limit any claims, remedies, or other actions the indemnifying
Party may have against the indemnified Party under this Agreement, any other
contract, or any applicable Tariff(s), regulations or laws.

19.2 Each Party agrees to release, indemnify, defend and hold harmless the
other Party from and against all Loss incurred by the indemnified Party
suffered, made, instituted, or asserted by any other person (regardless of the
form of action) and to the extent such Loss is legally caused by the
indemnifying Party through acts or omissions in breach of this Agreement.
Notwithstanding the foregoing indemnification, nothing in this Section [19]
shall affect or limit any claims, remedies, or other actions the indemnifying
Party may have against the indemnified Party under this Agreement, any other
contract, or any applicable Tariff(s), regulations or laws.

19.3 The indemnification provided herein shall be conditioned upon:

19.3. I The indemnified Party shall promptly notify the indemnifying Party of
any action taken against the indemnified Party relating to the indemnification,
provided that failure to notify the indemnifying Party shall not relieve it of any
liability it might otherwise have under this Section 119] to the extent it was not
materially prejudiced by such failure of notification.

19.3.2 The indemnifying Party shall have sole authority to defend any such
action, including the selection of legal counsel, and the indemnified Party may
engage separate legal counsel only at its sole cost and expense. In the event the
indemnifying Party does not accept the defense of any such action, the

Verizon's Proposed Contract Language

WorldCom contract:

24.0 INDEMNIFICATION
24. I Each Party ("Indemnifying Party") shall indemnify, defend and hold
harmless the other Party ("Indemnified Party") from and against any and all
Losses that arise out of bodily injury to or death of any person, or damage to, or
destruction or loss of, tangible real and/or personal property of any person, to
the extent such injury, death, damage, destruction or loss, was proximately
caused by the negligent or otherwise tortious acts or omissions in connection
with this Agreement of the Indemnifying Party, or the directors, officers,
employees, agents, or contractors (excluding the Indemnified Party), of the
Indemnifying Party.
24.2 Nothing in Section 24.0 shall affect or limit any claims, remedies, or
other actions the Indemnifying Party may have against the Indemnified Party
under this Agreement, any other contract, any applicable Tariff(s), or
Applicable Law, relating to the Indemnified Party's provision of services,
facilities or arrangements to the Indemnifying Party under this Agreement.
24.3 An Indemnifying Party's obligation to indemnify, defend and hold
harmless the Indemnified Party as provided in this Section 24.0 shall be
conditioned upon the following:
a) The Indemnified Party shall promptly notify the Indemnifying Party of
any action taken against the Indemnified Party relating to the Indemnifying
Party's obligations under this Section 24.0. However, the failure to give such
notice shall release the Indemnifying Party from its obligations under this
Section 24.0 only to the extent the failure to give such notice has prejudiced the
Indemnifying Party.
b) The Indemnifying Party shall have sole authority to defend any such
action, including the selection of legal counsel, and the Indemnified Party may
engage separate legal counsel only at the Indemnified Party's sole cost and
expense.
c) In no event shall the Indemnifying Party settle or consent to any
judgment in an action without the prior written consent of the Indemnified
Party, which consent shall not be unreasonably withheld. However, in the event
the settlement or judgment requires a contribution from or affects the rights of
the Indemnified Party, the Indemnified Party shall have the right to refuse such
settlement or judgment and, at its own cost and expense, take over the defense
against such Loss, provided that in such event the Indemnifying Party shall not
be responsible for, nor shall it be obligated to indemnify the Indemnified Party
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indemnified Party shall have the right to employ counsel for its own defense at
the expense of the indemnifying Party.

19.3.3 In no event shall the indemnifying Party settle or consent to any
judgment pertaining to any such action without the prior written consent of the
indemnified Party, which consent shall not be unreasonably withheld.

19.3.4 In any action for which indemnity is sought, the indemnified Party shall
assert any and all provisions in applicable Tariffs that limit liability to third
parties as a bar to any recovery by the third party claimant in excess of
applicable limitations of liability.

19.3.5 The indemnified Party shall offer the indemnifying Party all reasonable
cooperation and assistance in the defense of any such action.

Part A, Section 20.1

Section 20. Intellectual Property Rights

20.1 Any intellectual property which originates from or is developed by a Party
shall remain in the exclusive ownership of that Party. Except for the limited
right to use (in accordance with this Agreement) a Party's intellectual property
that is embedded in, a part of, or necessary or reasonably appropriate to the use

Verizon's Proposed Contract Language

against, the Loss for any amount in excess of such refused settlement or
judgment.
d) The Indemnified Party shall, in all cases, assert any and all provisions
in its Tariffs that limit liability to third parties as a bar to any recovery by the
third party claimant in excess of such limitation of liability.
e) The Indemnified Party shall offer the Indemnifying Party all
reasonable cooperation and assistance in the defense of any such action.
24.4 Each Party agrees that it will not implead or bring any action against
the other Party or its affiliates, or any of their respective directors, officers,
agents or employees, based on any claim by any person for personal injury or
death that occurs in the course or scope of employment of such person by the
other Party and that arises out of performance of this Agreement.
24.5 In addition to its other obligations under this Section 24.0, each Party
shall, to the extent allowed by Applicable Law, provide in its Tariffs and
contracts with its Customers, that, except for gross negligence or willful
misconduct, in no case shall such Party or any of its agents, contractors or
others retained by such Party be liable to any Customer or third party for (i) any
loss relating to or arising out of the services, facilities or arrangements obtained
or provided under this Agreement, whether in contract or tort, that exceeds the
amount such Party would have charged the applicable Customer for the
service(s) or function(s) that gave rise to such loss, and (ii) Consequential
Damages.
24.6 Notwithstanding any other provision of this Agreement, with respect to
Verizon's provision of Line Sharing to AT&T hereunder, each Party shall
release, indemnify, defend and hold harmless the other Party for any Loss
suffered, made, instituted, or asserted by the other Party's Customer(s) that arise
from disruptions to that Customer's service or from any violation of Applicable
Law governing the privacy of the Customer's communications, and that are
proximately caused by the grossly negligent or willful acts or omissions of the
Indemnifyin,g Party in connection with a Line Sharing arrangement.
Verizon proposes to use same language for WoridCom as that to which AT&T
and Verizon have agreed (at Sections 28.16.1-3 of the AT&T contract), as set
forth below; such provisions will have to be renumbered when placed in the
WorldCom contract:

28.16.1 Nothing in this Agreement shall be construed as the grant of a license,
either express or implied, with respect to any patent, copyright, trade name.
trade mark, service mark, trade secret. or any other proprietary interest or
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does not grant either Party any form of the facilities, equipment, or services provided under this Agreement, nothing intellectual property, now or hereafter owned, controlled or licensable by either
of license in the other Part I's in this Agreement shall be construed as the grant of a license, either express or Party. Neither Party may use any patent, copyrightable materials, trademark,
intellectual property (with the implied, with respect to any patent, copyright, trade name, trade mark, service trade name, trade secret or other intellectual property right of the other Party
exception of certain limite I use mark, trade secret, or any other proprietary interest or intellectual property, now except in accordance with the terms of a separate license agreement between the
licenses)? or hereafter owned, controlled or licensable by either Party. Except as provided Parties granting such rights.

above, neither Party may use any patent, copyrightable materials, trademark,
trade name, trade secret or other intellectual property right of the other Party; 28.16.2 Neither Party shall have any obligation to defend, indemnify or hold
except in accordance with the terms of this Agreement or a separate license harmless, or acquire any license or right for the benefit of, or owe any other
agreement between the Parties granting such rights. obligation or have any liability to, the other Party or its Customers based on or

arising from any claim, demand, or proceeding by any third party alleging or
asserting that the use of any circuit, apparatus, or system, or the use of any
software, or the performance of any service or method, or the provision of any
facilities by either Party under this Agreement, alone or in combination with
that of the other Party, constitutes direct, vicarious or contributory infringement
or inducement to infringe, misuse or misappropriation of any patent, copyright,
trademark, trade secret, or any other proprietary or intellectual property right of
any Party or third party. Each Party, however, shall offer to the other
reasonable cooperation and assistance in the defense of any such claim.

28.16.3 NOTWITHSTANDING ANY OTHER PROVISION OF THIS
AGREEMENT, THE PARTIES AGREE THAT NEITHER PARTY HAS
MADE, AND THAT THERE DOES NOT EXIST, ANY WARRANTY,
EXPRESS OR IMPLIED, THAT THE USE BY EACH PARTY OF THE
OTHER'S FACILITIES, ARRANGEMENTS, OR SERVICES PROVIDED
UNDER THIS AGREEMENT SHALL NOT GIVE RISE TO A CLAIM OF
INFRINGEMENT, MISUSE, OR MISAPPROPRIATION OF ANY
INTELLECTUAL PROPERTY RIGHT, INCLUDING ANY RIGHT OF THE
PARTIES TO THIS AGREEMENT.

IV-I08 Should the Interconnection RESOLVED RESOLVED
Agreement contain a prO\ ision that
prohibits either Party fror I publishing
or using, absent agreemer t, the other
Party's logo, trademark, ( r service
mark in any product, serv ce,
advertisement, promotion. or any
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other publicity matter?
IV-I09 Should the Interconnectio I RESOLVED RESOLVED

Agreement contain a prov sion stating
that the Interconnection A.sreement is
the joint work product of 1he
representatives of the Part es, that it
has been drafted in final f"rm by one
of them for convenience, , .nd that no
inferences designed to res lIve
ambiguity shall be drawn 19ainst
either Party solely on the! lasis of
authorship?

IV-lID Should the Interconnectio 1 Part A, Section 22.1 :
Agreement contain a provIsion that XX.XX Without in any way limiting either Party's obligations under
prohibits a providing Part I from Section 22. Migration of Service Subsection [Change of Law], each Party shall comply with Applicable Law with
requiring the purchasing I arty to regard to Customer selection of a primary Telephone Exchange Service
produce a letter of authori lation, 22.1 A Providing Party shall not require the Purchasing Party to produce a letter provider, including, without limitation, the rules and procedures set forth in
disconnect order, or other writing, of authorization, disconnect order, or other writing, from the Purchasing Party's Section 64.1100 through 1190 of the FCC Rules, 47 CFR § 64.1100 through
from the purchasing Part)' 's subscriber as a pre-condition to processing an Order from the Purchasing Party. 1190, when ordering, terminating, or otherwise changing Telephone Exchange
subscriber as a pre-condit on to Service on behalf of the other Party's or another carrier's Customers (including,
processing an Order from the without limitation, by not requiring evidence of verification of a carrier change
purchasing Party? request as a precondition for processing such change).

XX.XX In the event either Party requests that the other Party install, provide,
change, or terminate a Customer's Telecommunications Service (including, but
not limited to, a Customer's selection of a primary Telephone Exchange Service
Provider) and (a) fails to provide documentary evidence of the Customer's
primary Telephone Exchange Service Provider selection upon reasonable
request, or (b) fails to obtain authorization from the Customer for such
installation, provision, selection, change or termination in accordance with
Applicable Law, then in addition to any other rights or remedies available to the
other Party, the requesting Party shall be liable to the other Party for all charges
that would be applicable to the Customer for the initial change in the
Customer's Telecommunications Service and any charges for restoring the
Customer's Telecommunications Service to its Customer-authorized condition,
including to the appropriate primary Telephone Exchange Service provider.
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38



Issue Petitioners' Proposed Contract Language Verizon's Proposed Contract Language
No. Statement of Is'me

IV-III Should the Interconnectic n RESOLVED
Agreement contain a prO', ision that
requires Verizon to provi Ie notices of
network changes in comp iance with
Section 251 (c)(5) of the j \ct and the
FCC's implementin~re~llations?

IV-112 Should the Interconnectic n RESOLVED RESOLVED
Agreement contain a prO' ision that
obligates the Parties to sul:lmit
promptly the Interconnec ion
Agreement to the Commi ;sion and all
other governmental entitil:s from
which regulatory approval is needed,
and that obligates the Par ies to
negotiate promptly and in good faith
such revisions as may rea ;onably be
required to achieve regul. tory
approval?

IV-113 Should the Interconnecti( n Part A, Section 25.2. Revised version of the WoridCom-proposed §§ 25.2 and 25.8, which will be
Agreement contain a pro' ision renumbered as sections 4.5 and 4.6 of the Verizon/WorldCom contract:
obligating the Parties to negotiate 25.2 In the event the FCC or the Commission promulgates rules or regulations,
promptly and in good fait '1 to amend or issues orders, or a court of competent jurisdiction issues orders, which make 4.5 Subject to the terms of Section 4.6, in the event the Commission or the
the Interconnection Agre( ment in the unlawful any provision of this Agreement, or which materially alter the Virginia Commission promulgates rules or regulations, or issues orders, or a
event that subsequent cha 1ges in the obligation(s) to provide services or the services themselves embodied in this court of competent jurisdiction issues orders, which make unlawful any
law render any provision )f the Agreement, then the Parties shall negotiate promptly and in good faith in order provision of this Agreement, or which materially alter the obligation(s) to
Interconnection Agreeme It unlawful, to amend the Agreement to substitute contract provisions which conform to provide services or the services themselves embodied in this Agreement, then
or materially alters the otligation(s) such rules, regulations or orders. In the event the Parties cannot agree on an the Parties shall negotiate promptly and in good faith in order to amend the
to provide services, or thl services amendment within thirty (30) days after the date any such rules, regulations or Agreement to substitute contract provisions which conform to such rules,
themselves, embodied in he orders become effective, then the Parties shall resolve their dispute under the regulations or orders. In the event the Parties cannot agree on an amendment
Interconnection Agreeme It? applicable procedures set forth in Section [13] (Dispute Resolution Procedures) within thirty (30) days after the date any such rules, regulations or orders

hereof. become effective, then the Parties shall resolve their dispute under the
applicable procedures set forth in Section 1_] (Dispute Resolution Procedures)
hereof.

4,6 Notwithstanding anything herein to the contrary, if, as a result of any
decision, order or determination of any judicial or regulatory authority with
jurisdiction over the subject matter hereof, it is determined that Verizon is not
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required to furnish any service, facility or arrangement, or to provide any
benefit required to be furnished or provided to WorldCom hereunder, then,
unless otherwise agreed to in writing by the Parties, Verizon may discontinue
the provision of any such service, facility, arrangement or benefit to the extent
permitted by any such decision, order or determination by providing forty-five
(45) days prior written notice to WorldCom unless a different notice period or
different conditions are specified in this Agreement (including, but not limited
to, in an applicable Tariff or Applicable Law) for termination of such service, in
which event such specified period and/or conditions shall apply. Upon receipt
of such notice from Verizon, **CLEC may, at its option, petition the
Commission or the FCC for review of the discontinuance of Service.

IV-114 Should the Interconnectio'l RESOLVED RESOLVED
Agreement contain a prov sion stating
the Parties' intention that; my services
requested by either Party I ~Iating to
the subject matter of the
Interconnection Agreemer't that is not
offered under the Intercon'lection
Agreement will be incorp< .rated into
the Interconnection Agreenent by
amendment upon agreeme nt by the
Parties?

IV-lIS Should the Interconnectiol RESOLVED RESOLVED
Agreement contain a prov:sion
requiring the Parties, whe I they
submit the Interconnectioll Agreement
to the Commission for apl 'fOval, to
request that the Commissi )n approve
the Interconnection Agreement and
refrain from taking any aCtion to
change, suspend, or other vise delay
implementation? Should he
provision also make each Party
responsible for obtaining md keeping
in effect all regulatory apl'rovals that
may be required in conneltion with
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the performance of its reslective
obligations under the Interconnection
Agreement?

IV-116 Should the Interconnectio.l RESOLVED RESOLVED
Agreement contain a prov sion
reserving the Parties' righs to legally
challenge through the Sec ion 252
appeal process any term O' condition
of the Interconnection Ag eement
established by order of the FCC or
Commission?

IV-117 Should the Interconnectiol RESOLVED RESOLVED
Agreement contain a prov sion that,
except as otherwise expre"isly stated,
places on each Party the II gal
responsibility and expense for
obtaining all rights and pr vileges
necessary for the Party to provide its
services pursuant to the
Interconnection Agreemellt?

IV-118 Should the Interconnectio 1 RESOLVED RESOLVED
Agreement contain a pro" ision
making clear that each Pa ty is an
independent contractor WI th full
control of and supervisior over its
own performance of oblig Itions and
its employment practices; that the
Interconnection Agreeme It does not
create any other legal rela .ionship
between the Parties, such .is an
agency or partnership relr.tionship;
and that the legal relation' hip formed
is non-exclusive, preservi 19 the right
of each Party to provide s :rvices to,
or purchase services from other
parties?

IV-119 Should the Interconnection RESOLVED RESOLVED

KEY WHERE DISTINCTION AMI )NG PETITIONERS IS NECESSARY: WorldCom (bold); Cox (underline text); AT&T (italic).
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Agreement contain a prov:sion
governing available reme(ies and that
authorizes a Party to sue i 1 equity for
specific performance?

IV-120 Should the Interconnectiol 27.2 Unless otherwise specifically provided under this Agreement, all 3 I. Performance Standards
Agreement contain a prov ision remedies prescribed in this Agreement, or otherwise available, are cumulative
governing available remedies stating and are not intended to be exclusive of other remedies to which the injured 31.1 Verizon shall provide Services under this Agreement in accordance with
that the remedies specified in the Party may be entitled at law or equity. The Parties acknowledge that the self the performance standards required by Applicable Law, including, but not
Interconnection Agreeme It are executing remedies for performance standards failures set forth in and limited to, Section 251 (c) of the Act and 47 CFR §§ 51.305(a)(3), 51.311 (a)
cumulative and are not intended to be incorporated into this Agreement are not inconsistent with any other available and (b) and 51.603(b).
exclusive of other remedi' ~s available remedy and are intended only to provide Verizon with a financial incentive to
to the injured Party at la.... or equity? meet performance standards. However, the Parties agree that, while Verizon's 31.2 To the extent required by Appendix D, Section V, "Carrier-to-Carrier
Should the provision also state the responsibility to pay these self-executing remedies is independent of any other Performance Plan (Including Performance Measurements)," and Appendix D,
Parties' agreement that th: self- damages under this Agreement they may be used to mitigate any such damages Attachment A, "Carrier-to-Carrier Performance Assurance Plan," of the Merger
executing remedies for performance to the extent that they have been paid directly to MClm and arise out of the Order, Verizon shall provide performance measurement results to **CLEC.
standards failures are not nconsistent same breach of this Agreement.
with any other available r ~medy and 31.3 **CLEC shall provide Services under this Agreement in accordance with
are intended, as a financi, I incentive the performance standards required by Applicable Law.
to meet performance stan, lards, to
stand separate from other available
remedies?

IV-121 Should the Interconnectic n Part A, Section 27.3: 31. Performance Standards
Agreement contain a prm ision (I)
requiring Verizon to prov;de services 27.3 Verizon shall provide services and perform under this Agreement in 31.1 Vcrizon shall provide Services under this Agreement in accordance with
and perform under this A:~reement in accordance with (i) any performance standards, metrics, and self-executing the performance standards required by Applicable Law, including, but not
accordance with any perf, ,rmance remedies established by the FCC, the Commission, and any governmental body limited to, Section 251 (c) of the Act and 47 CFR §§ 51.305(a)(3), 51.311 (a)
standards, metrics, and se ,f-executing of competent jurisdiction; and (ii) the performance standards, metrics and self- and (b) and 51.603(b).
remedies (a) set forth in tlie executing remedies set forth in Attachment X of this Agreement. The
Agreement and (b) establ shed by the performance standards, metrics, and self-executing remedies established by the 31.2 To the extent required by Appendix D, Section V, "Carrier-to-Carrier
FCC, the Commission, ad any fCC. the Commission, and other governmental body of cornpetentjurisdiction Performance Plan (Including Performance Measurements)," and Appendix D,
governmental body of COl npetent are hereby incorporated into this Agreement. Attachment A, "Carrier-to-Carrier Performance Assurance Plan," of the Merger
jurisdiction; and (2) incOl porating Order, Verizon shall provide performance measurement results to **CLEC.
those standards, metrics a'ld remedies
by reference into the Intel connection 31.3 **CLEC shall provide Services under this Agreement in accordance with
Agreement? the performance standards required by Applicable Law.

IV-I22 Should the Interconnecti, n RESOLVED RESOLVED
Agreement contain a sev( rability

KEY WHERE DISTINCTION AM)NG PETITIONERS IS NECESSARY: WorldCom (bold); Cox (underline text); AT&T (italic).
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provision stating that, if ar y term,
condition or provision of t Ie
Interconnection Agreemer t is held
invalid or unenforceable, ~ uch
invalidity or unenforceabi ity shall not
invalidate the entire Interc )nnection
Agreement (unless such c( 'nstruction
would be unreasonable), that the
Interconnection Agreemer t in that
event would be construed lS if it did
not contain the invalid or
unenforceable provision 0 '

provisions, and that the rilhts and
obligations of each Party' vould be
construed and enforced ac :ordingly?

IV-I23 Should the Interconnectiol RESOLVED RESOLVED
Agreement contain a prov;sion
governing subcontracting, which
makes clear that a Party n mains
responsible for its Interco mection
Agreement obligations ev_~n when it
subcontracts with another entity to
perform those obligations that the
subcontracting Party is so ely
responsible for paying its
subcontractors, and that n·)
subcontractor shall be deemed a third
party beneficiary under th ~

Interconnection A~reemellt'?

IV-124 Should the Interconnecti01 RESOLVED RESOLVED
Agreement contain a prm ision that
authorizes a Party to fulfi' I its
obligations under the Inteconnection
Agreement itself or throu!;h an
Affiliate, but which states that use of
an Affiliate does not affect a Party's
liability or duty under the

KEY WHERE DISTINCTION AMI )NG PETITIONERS IS NECESSARY: WorldCom (bold); Cox (underline text); AT&T (italic).
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Interconnection Agreemer t?
IV-125 Should the Interconnectiol RESOLVED RESOLVED

Agreement contain a prov sion that
makes the agreement bindng upon,
and for the benefit of, the Parties and
their respective successor~. and
permitted assigns?

IV-126 Should the Interconnectio 1 RESOLVED RESOLVED
Agreement contain a prov,sion
governing collection and Ilayment of
taxes imposed by taxing althorities on
purchase of services unde . the
Interconnection Agreemel.t?
Specifically, should such 1 provision:
(I) set forth conditions fo. collection
and remittance of taxes b) the parties;
(2) set forth procedures sl auld the
providing Party not subm t timely
bills for taxes to the purcl asing Party
(including a limitation that taxes be
assessed or paid within or e year of a
transaction); (3) set forth ;pecial
procedures governing res: Ie of
services that would allow the party
purchasing service to be {xempt from
tax; (4) set forth provisiOl requiring
the purchasing Party to in lemnify the
providing Party for any tax due on
services purchased for re~ale; (5)
obligate each Party to rea .onably
cooperate with the other i 1 the event
of an audit by a taxing au hority; (6)
set forth a definition of ef ective
notice or communication 'or tax
purposes, and identify de~ ignates for
receipt of such notice or
communication?

KEY WHERE DISTINCTION AM·)NG PETITIONERS IS NECESSARY: WorldCom (bold); Cox (underline text); AT&T (italic).
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IV-I27 Should the Interconnectio 1 RESOLVED RESOLVED
Agreement contain a provision stating
that the Interconnection Agreement is
for the benefit of the Parti ~s alone and
that it does not create any third party
beneficiaries?

IV-128 Should the Interconnectio 1 RESOLVED RESOLVED
Agreement contain a pro\' ision stating
that a Party's failure or delay in
seeking to enforce the Inti rconnection
Agreement, or to seek an) remedy
under it, is not to be const rued as a
wai ver of the Party's righl s under the
Interconnection Agreeme; It? Should
the provision also state th.lt any
waiver by a Party of a def lUlt by the
other Party shall not be dt emed a
waiver of any other defaut?

IV-129 Should the Interconnectio 1 Part B - see separate document breaking out individual definitions. See Verizon's Proposed Interconnection Agreement, Glossary Attachment
Agreement contain a "Par B" that (separate document).
provides definitions of ceo tain
capitalized terms and wor Is used
throughout the Interconne :tion
Agreement?

V-II Indemnification for Dirt ctory WorldCom proposes to delete the last sentence of Verizon's proposed 4.7 Indemnification.
Listings Section 4.7 of the language otherwise agreed to under Issue IV-82. **CLEC shall adhere to all practices, standards, and ethical requirements

established by Verizon with regard to listings. By providing Verizon with
Listing Information, **CLEC warrants to Verizon that **CLEC has the
right to provide such Listing Information to Verizon on behalf of its
Customers. **CLEC shall make commercially reasonable efforts to ensure
that any business or person to be listed is authorized and has the right (a)
to provide the product or service offered, and (b) to use any personal or
corporate name, trade name, trademark, service mark or language used in
the listing. **CLEC agrees to release, defend, hold harmless and
indemnify Verizon from and against any and all claims, losses, damages,
suits, or other actions, or any liability whatsoever, suffered, made,
instituted, or asserted by any person arising out of Verizon's publication
or dissemination of the Listing Information as provided by **CLEC

KEY WHERE DISTINCTION AMONG PETITIONERS IS NECESSARY: WorldCom (bold); Cox (underline text); AT&T(italic).
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